
LAW 'OFFICES OF
LOUIS E. GlTOMER

LOUISE GlTOMER THE ADAMS BUILDING. SUITE 301
LOU GlTOMER@VERIZON.NET 600 BALTIMORE AVENUE

- A 'I 1 onno TOWSON, MARYLAND 21204-4022
ApnL-1,2009 * (202) 466-6532

9/ (L(lh " FAX (4 10) 332-0885
Honorable Anne K. Quintan RROWWIONNO. ^T*U FIB
Acting- Secretary
Surface Transportation Board inn fl 1 'fjQ — 9 3 6 AM

Dear Acting Secretary Quinlan: 8URPACF fRWSPORTATION BOARD

I have enclosed for efiling the document described below, to be .recorded pursuant
lo 49 U.S.€.§ 11301.

s

The document is a Mefnprafidum of Assignment of-Lease, a secondary document,
dated as of March 3-1, 2009. The primary documenfto which this is connected is
recorded under Recordation.Nb. 26440. We request that this document be recorded
under Recordation No.; 26440-B.

N

The names and -addresses of the parties to the Memorandum of Assignment of
Lease are: '

Assignor:

ATEL Leasing Corporation
c/o ATEL Capital Group
600 California Street, 6"1 Floor
San Francisco, CA 94108

Assignee:

MassMutual Asset Finance, Inc.
2 Hampshire. Street
..Foxboro, MA 02035

A-description of the equipment covered by the Memorandum of Assignment of
Lease consists of .155 refrigerated box cars numbered ARMN 764002,764014, 764015,
764018, 764020, 764038,764041,764043,764054,764056, 764057, 764106, 764109,
764110, 764127, 764139, 764Y41,'764156,7.64157, 764176, 764179, 764180, 764181J'
764189,764190, 764196,764202,764205,764211,764221, 764227,764230, 764236,
764249, 764254, 764255,764257,764266, 764291, 764293, 764294,764295, 764300,
764305,76431-7, 764322, 764324, 764331, 764332, 765024, 76.5026, 765029, 765042,
765091, 765136, 765162,765178,765197,765211, 765216, 765224, 765257,765278,
765289,766203, 766209,766212, 766213, 766215, 766225, 766232, 766235, 766240,,
766242,76.6244, 766246,766247, 766250, 766253,766254, 766259,766260, 766262,
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766267, 766269,766271, 766275,766278; 766281, 766283, 766284,766287, 766288,.
766298,766300,766306,"766307,766308,7663-1-1,766313,766320,766321, 766326,''
767175, 767176,76718-7] 767194,767200,767201,767203,767205,767210, 767216,'
767217, 76721-8, 767219,: 767223,767225,767226, 767228, 767232; 767234, 767235,
767239,767242,767244, 767245,767260,767261, 767274, 767278, 767279, 767280,
767287, 767289, 767298, 767300,767302,767303, 767305, 767306, 767308, 767309,
767313, 767314, 768002, 768021,.768133,768202, 768300, 768301,768302, 768313,
768333, and 768334.

A fee of $41.00 is1 enclosed. Please return one copy by email to:

Louis E. Gi'tome'r
600 Baltimore Avenue, Suite 301
Towson,MD.21204
Lou_Gitomer@verizon.net

A short summary of the document to appear in the index follows: a Memorandum
of Assignment of Lease between ATEL Leasing Corporation, c/o ATEL Capital Group,
600-California Street, 6th Floor,. San.Francisco, CA 94108,.and MassMutual Asset
Finance, Inc., 2 Hampshire Street, Fbxboro, MA 02035, covering 155 refrigerated box
cars numbered ARMN"764002,764014, 76401-5,764018,764020,764038, 764041,
764043,764054,764056,764057-764106, 764109,764110,764127, 764139, 764141,
764156, 764157, 764176, 764179,764180,764181,764189, 764190, 764196,764202,
764205, 764211, 764221, 764227,764230,764236,764249, 764254, 764255, 764257,
764266,764291,764293,764294,764295,764300,7643051764317; 764322,764324,
764331,764332,765024,765026,765029,765042,765091, 765136, 765162, 765178,
765197,765211, 765216, 765224,765257,765278,765289,766203,766209, 766212,
766213, 76.6215, 766225, 766232, 766235," 766240, 766242, 766244,766246, 766247,
766250, 76625.3, 766254, 766259, 766260, 766262, 766267, 766269,766271, 766275,
766278,766281,766283,76.6284,766287,7,66288;7.66298,766300,766306, 766307,
766308, 76631.1,76631-3, 766320, 766321,766326, 767175,767176,767187, 767194,
767200, 767201, 767203, 767205, 767210,767-216, 767217, 767218, 767219, 767223,
767225, 767226, 767228, 767232,767234,767235,7.67239, 767242, 767244, 767245,
767260, 767261, 767274,'767278, 767279, 767280, 7,67287,'767289;.767298, 767300,
767302; 767303, 767305, 767306', 767308,767309, 767313,767314,768002, 768021,
768133', 768202, 768300, 76.8301, 768302, 7683B, 768333, and 768334.

Very Truly Yours,

Louis E. Gitomer
Enclosure 1



-93tAM

MEMORANDUM OF ASSIGNMENT OF LEASE

This Memorandum of. Assignment of Lease ("Memorandum") by and between ATEL
LEASING CORPORATION, a Galifoniia corporation, not in its individual capacity, but .solely
as Trustee under the-UPAC4-003 Trust ("Assignorl, and MASSMUTUAL ASSET FINANCE
LLC, a Delaware limited liability company C'Assignee").ia effective as of March 31,2009.

;
Lessor;?),, as .lessor, andi-l^O^PAenflGI/RApRipAJD.epA^-jp'LrasiBe'0>^s: lessee"; as-

Cars bearing the :railroad;reppr^g^maridrigs<BeV£orih brf Schedule. 1;to the :Memprandurh 'of

filed
Act on July 4, 2006 at l:18-ip.m.

2. Pursuant to. certein agreements effective as of December 20, 2006, Original
Lessor assigned and conveyed to Assignor .all of Original Lessor's rights, title, interest and
obligations under Rider 3, the Lease as ii:is incorporated in Rider 3,. and the one hundred and
fifty-five (155) Mechanical Refrigerated. Box Cars leased pursuant to Rider 3, bearing the
reporting marks indicated on Schedule 1 hereto (the "Assigned Cars").

3 . Pursuant to certain agreements effective on .or about the date hereof, Assignor has
assigned and conveyed to Assignee all of Assignor's rights, title, interest under Rider 3, the
Lease as it is incorporated in Rider 3, and.the Assigned Cars.

'4: The addresses ofithe parties are as follows-

.Assignor;

c/o ATEL Capital Group. • MassMutual Asset Finance, Inc.
600 California Street, 6th Floor 2 Hampshire Street
San Francisco California 94108 Foxboro, Massachusetts 02035

5. The terms and provisions of the Lease, Rider 3 and the assignments described
above are more particularly set forth in the Lease, Rider 3 and the assignment agreements and
are.incorporated herein by reference. ...

6. This Memorandum may be sighed in counterpart or duplicate copies, and any
signed counterpart or duplicate copy shall be equivalent to a signed original for all purposes.



:IN WITNESS ^/HJBRlQF/thfrpartiesr-hereip have duly e^eput^:ithis.Men|orandum=as;of
the dafe first Jset forth aboVe. • • ."

ASSIGNOR: .AXEL
capacity

i&G eORPOR4ti!C)N,.nQtjin its JB^yiffiial
solejy'4s Trustee of j[he:tDR

STATE OF-CALIPpp-ITA

instrument and acknowledged :to me that he executed the sarae/in-his aujihprized .capacity; and
that by his sisnatufG'ft6.eJte'c^iMi;pf ^e'-,fx)pejgQm&iinstiift6iBat the-persbn, ortliia'.eittity apbn

•ASSIGNEE: MASSMUTUAL ASSET/FINANCE LLG

J.6KnTedro;;Senior Vite'Pi-esident.

COMMONWEALTH OF MA§SACHtrSE^T.S CXJUNTY'OF NQ1$?OÎ K

LLC, and that he:executed ihfe for||ofeji^|^in^«Jtfn;btehalfTorsaid 'iirrtitfed liabi'tily'.compan^
by authorityqf&s manager?, a . n d ; h 6 a f c w i k t ' i h e e c u t i p ^
was the free

[NOTARIAL SEAL] NotaryPablic
Mycomp?}.stsiQn expires.:

I81SI2I.1



IN WITNESS WHERBOF,,the parties hereto have duty executed this Memorandum as of
the date first set forth above.

ASSIGNOR: ATEL LEASING CORPORATION, not in its individual
capacity, but solely as Trustee of the UPAC4-003 Trust

B y : ' • ' . - •

Printed Name and Title:

STATE OF CALIFORNIA CQltKEY-QF.

••-, to me personally
."of ATEL

On March 31,2009, before me personally appeared _
known, who being by me duly sworn says that he/she is- a'
Leasing Corporation, and that he/she executed the foregoing instrument on behalf of said
corporation.by authority of its'board of directors, arid he/she acknowledged that the execution of
the foregoing instrument was the free act and deed of said corporation.

[NOTARIAL SEAL] Notary Public
My commission expires:

ASSIGNEE: MASSMUTUAL ASSET FINANCE LLC

. By:
Pedro, Senior Vice President

COMMONWEALTH OF MASSACHUSETTS COUNTY OF NORFOLK

On March 31, 2009 before me personally appeared John Pedro, to me personally known, who
being by me duly sworn says that he is the Senior Vice President of MassMutual Asset Finance
LLC, and that he executed'the foregoing instrument on behalf of said limited liability company
by authority of its managers, and he acknowledged that the execution of the foregoing instrument
was the free act and deed of said limited liability r ^

.[NOTARIAL SEAL]-
My commission expires:

18I8I21.I



Schedule.!
;To Memorandum of Assignment of Lease

Unit Numbcreaod^ReborMe Marks.

1
2
3
4
5
6
7
8
9
10
n
Ml
13
14-
1?5
16
17
1:8
19
20
21
22
23

• 24
25
26
27
28
29.
30
31
32
33
34
35
35

..37
V38

Old
initial
-UPFE
UPFE
UPFE
UPFE
UPFE
UPFE
UPFE
UPFE
UPFE
UPFE
UPFE
UPFE
UPFE
UPFE
UPFE
UPFE
UPFE..
UPFE.'.
UPFE

.UEFE-
UPFE
UPFE
UPFE
UPFE
UPFE
UPFE
UPFE
UPEE
UPFE
UPFE
UPFE
UPFE
UPFE
UPFE .
UPFE
UPFE
UPEE
UPFE

'Old
Ntiniber
464002-
4640H
464015
46401-8
464020
464038
464041
464043
46405*
464056
464057
464T06
4641:09
464i.ro"-
464-127
464139
464141
464.156

•&#$&
i 46.4 1.76.
4&'l79
46418.0
464181
464189
464190
464.196

,464202
464205
464211.
464221
464227
464230
464236
464249
.464254
464255
464257
464266

New
Initial*
ARMN-
/ARMN
ARMN
ARMN
ARMN
ARMN
ARMN
ARMN
ARMN.
ARMN
ARMN-
ARMN
ARMN
ARMtf
ARMN
ARMN
ARMN1

ARMN
.AljtMiN
AKMNi
ARMN.
ARMN
.-ARMN
ARMN
ARMN
ARMN
ARMN
ARMN
ARMN
ARMN".
ARMN
ARMN
ARMN
ARMN
ARMN
ARMN
ARMN
ARMN

7

New
ttunilieiv
"764002.

7640T4
764015
76401,8
764'6'20
764038
764041
764Q43
764054
764056
764057
764106
764109
764HO
7<J41'27
.̂ va'a
•764141
7641=56
^764X57
764't.76
76417.9
'7̂ 4180
.7641̂ 1.

- 764189
7641-9.0
764196
764202
7.64205
764211
764221
764227
76*230
764236:

764249
764254
764255'
764257
764266

.Year
Built
1965
1965
1965
1965
1965
1965
1965
1965
1965
1965
1965
1966
1966
1966-
1966
19.66
1966
1966
1956..
1-966
1966
1966
1966
1966
1966
1966
1966

,1966
1966.
t.̂ .66''.
19: 6̂
196.6'
1966
1966
1966
1966
1966
19.66



39
40
4.1
•42
43
"44;
45
•4.6'
47-
48
49
50
51
-52
53
54
55
56
57
58
59
60
61
62
63
64
65
66
67
68
69
70
7.1
72
73
74
75
76
77
78
79
.80
81
82

UPFE
UPFE.
UPFE -

t , '

UPFE
-UPEE.
UPFE
UPFE

,UPFR;
UPEE;'
UPFE-
UP>E
UPEE.
URFE •
UPFE
UPPE'

'IJfcFE:
UPFE
UPFE
UPFE
UPFE
UPFE
UPFE

MJPF&
'UP.EE.
UPFE
UPFE
UPFE
UPFE
UPFE
UPFE
UPFE
UPEE
UPFE
UPEE
UPFE.
UPFE
UPFE
UPFE
UPFE
UPFE"
UPFE
UPFE
UPFE'

464291
464293
464294
464295J

464300
464305
464317
464322
464324
464331
464332
465024
465026
465029
465042
465091
465136
465162
465178
465'197
465211
465216
465224
465257
465278
465289
466203-
466209
466212
466213
466215
466225
466232
466235
466240
466242
466244 .
466246
46.6247
466250
466253
466254
466259
466260

•ARMM
• ARMN
.•ARMN
ARMN
ARMN
ARMN
ARMN
ARMN
ARMN
ARMN
ARMN
ARMN -
ARMN
ARMN
ARMN
ARMN
ARMN
ARMN
ARMN
ARMN
ARMN
ARMN
ARMN
ARMN.
ARMN
ARMN
ARMN
ARMN
ARMN
ARMN
ARMN
ARMN
ARMN
ARMN
ARMN
ARMN
ARMN
ARMN
ARMN
ARMN
ARMN
ARMN
ARMN
ARMN

764291
764293.
764294
764295
764300
764305
764317
764322
764324
764331
764332
765024
765026
765029
765042
765091
•765136
765162
765178
765197
765211
7652.16
765224
765257
76,5278
765289
766203
766209
766212
766213
•766215
766225
766232
766235
766240
766242
766244
766246
766247
766250
766253
76"6254
766259
766260

1966
1966
1966
1966
1966
1966
1966
19.66
1966
1966
1966,
1569
1969
1969
1969
1-969
1969
1969
1969
1969
1969
1969
1969-
1969
1969
1969
1966
1966
1966
1966
1966;

1966
1966

.1966
1966
1966
1966
1966
1966
1966
1966
1966
1966
1966



83
84
•85'
86
87
88
89
90
91

J92.
93
94
95
.96
97
98
99
100
101
1.02
103
104
105
106
107
108
109'
110
in
112
113
114
115
116
117
118
119
120.
121
122
123
124
125
126

UPFE
UPFE
UPFE'
UPFE

•'UPFE
UPFE
UPFE
UPFE

''.UPFE?
UPFE"
UPFE-
UPFE
UPFE
UPFE
UPFE
UPFE
UPFE
UPFE

•UPFE':.
"UPFE
UPFE
UPFE
UPFE

•:UEF.E-
UPFE'
UPFE

.UPFE
.UPFE
'UPFE"
itrpFE;
T*rDY?Y7w r r tt -
UPFE
UPFE
UPFE
UPFE
UPFE
UPF.E
UPFE
UPFE-'
UPFE
UPFE
UPF.E
UPFE
UPFE

466262
466267
466269
466271
466275
466278
466281

.466283
466284
466287
466288
466298
466300
466306
466307
466308
46631 1
466313
4663.20
466321
466326
467175
467176,
467] 87
4671.94
467200
467201
467203
467205
467210
467216
46721-7
467218
467219
467223
467225
467226
467228
467232
467234
467235.
467239
467242
467244

ARMN
ARMN
ARMN
ARMN
ARMN
ARMN
ARMN
ARMN
ARMN
ARMN
ARMN
ARMN
ARMN
ARMN
ARMN
ARMN
ARMN
ARMN
ARMN
ARMN
ARMN
ARLMN

•ARMN
ARMN
ARMN
ARMN
ARMN
ARMN
ARMN
ARMN
ARMN
ARMN
ARMN
ARMN
-ARMN
ARMN
ARMN
ARMN
ARMN
ARMN
ARMN
ARMN
ARMN
ARMN

766262
766267
766269
766271
766275
766278
766281
766283
766284
766287
766288
766298
766300
766306
766307
766308
766311
766313
766320
766321
766326
767175
7671.76
767,187
767194
767200.
767201 '
767203
767205
767-210
767216
767217
767218
767219
767223
767225
767226
.767228
767232
767234
767235
767239
767242
767244

1966
1966
1966
1966
1966
1966
1966
1966
1966
1966
1966
1966
1966
1966
1966

.1966
1966
1966
1966
1966
1966
1967
1967
1.967-
1967
1967
1967
1967
1967
1967
1967
1967
1967
1967
1967
1967
1967
1967
1967
1967
1967
1967
1967
1967



127
128
129
130
131
132
133.
134.
135
136
137
138
139
140
141
142
143,
144
145
146
147
148.
149
150
151
152
153
154
155

•UPFE
UPFE
UPF,E
UPFE
.UPFE'
.UPFE-
•UPFE
UPFE
'UPFE,
UPFE
tipF&
tJP>E
UPFE
UPFE.

;UE?E.
,-ypFE
;UPrFE-.-
•liPFE
UPFE,
UPFE
UPFE
UPFE
UPFE'
UPFB
UPFB
UPFE

;UFFE,
UPFE
UPFE

467245
467260
467261
467274
467278
.467279
467280
467287
467289

.467298
467300 .
467302
467303
467305
467306
467308
467309
467313
467314
468002
468021
468133
468202..
4683.00
468301
468302
468313
468333
468334

ARMN
ARMN
ARMN
ARMN
ARMN
ARMN
ARMN
ARMN
ARMN-
•ARMN
ARMN
ARMN
ARMN
ARMN
ARMN
ARMN
ARMN
ARMN

.ARMN
ARMN
ARMN
ARMN
ARMN
ARMN
ARMN
ARMN-
ARMN
ARMN
ARMN

767245
767260
767261
767274
767278
767279
767280
767287
767289
767298
767300
767302
767303
767305
767306
767308
767309
767313
767314
768002
768021
768133
768202
768300
768301
768302
768313
768333
768334

1967
1967
1967
1967
1968
1968
1968
1968
1968
1968
1968
1968
1968
1968
1968
1'968
1968
1968
1968
1968
1967
1971
1967
1969
1969
1969
1969
1.970
1970


